IO O/

FO RM D UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number 3235-0076
Washington, D.C. 20549 Expires: May 31, 2005
D Estimated average burden
hours per response......... 16.00
“ “ “ “ “ NOTICE OF SALE OF SECURITIES SEC USE ONLY
, PURSUANT TO REGULATION D, Prefix | l Serial
05000221 SECTION 4(6), AND/OR N
UNIFORM LIMITED OFFERING EXEMPTION | i
N
Name of Offering (D check if this is an amendment and name has changed, and indicate change. ) //\\
Texas Energy Holdings. Inc. Downe #4H Program Al AN
Filing Under (Check box(es) that apply):  [JRule 504 [] Rule 505 Rule 506 [] Section 4(6) [] ULOE Q&‘” RECENED\“@@
Type of Filing: New Filing [J Amendment £ \\<4\’G;
A. BASIC IDENTIFICATION DATA ' < AN O 3 2008 o
1. Enter the information requested about the issuer \%\ /\ /
Name of Issuer (D check if this is an amendment and name has changed, and indicate change. ) °’9 D é‘}‘*y
Texas Energy Holdings, Inc. Downe #4H Program 9 1854
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Numbe}'@\c']’udiﬁg Area Code)
10935 Estate Lane, Suite 325, Dallas, TX 75238 (214) 2314000
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices) _ :
Same as above : Same as above
Brief Description of Business
Oil and Gas Development
Type of Business Organization
[ corporation [ limited partnership, already formed other (please specify): general partnership
[ business trust [ timited partnership, to be formed -
Month Year I WS
Actual or Estimated Date of Incorporation or Organization: Actual D Estimated Mu(" ESSED

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:

CN for Canada; FN for other foreign jurisdiction) JAN 07 2005 %\

THO!
PG LISON

GENERAL INSTRUCTIONS

Federal:
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or [5U.S.C.

77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities
and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must
be photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need
not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the
filing of a federal notice.

Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control number. 1of9




2. Enter the information requested for the following:

e  Each promoter of the issuer, if the issuer has been organized within the past five years;

o Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;

o  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

o  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [ Promoter [ Beneficial Owner Executive Officer Director General and/or
Managing Partner

Full Name (Last name first, if individual)

Willis, Phillip C.

Business or Residence Address  (Number and Street, City, State, Zip Code)

10935 Estate Lane, Suite 325, Dallas, TX 75238

Check Box{es) that Apply: [ Promoter [ Beneficial Owner  [] Executive Officer  [] Director ] General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [ Promoter [ Beneficial Owner ] Executive Officer ~ [] Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [ promoter ] Beneficial Owner ~ [] Executive Officer [ ] Director ] General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [ Promoter [ Beneficial Owner [ Executive Officer  [] Director [ General and/or

‘ Managing Partner

Fuli Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: ] Promoter [ Beneficial Owner ] Executive Officer  [] Director ] General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: ] Promoter [ Beneficial Owner ~ [] Executive Officer ~ [] Director [ General and/or

Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check IndividUual StAteS).......ccooviiviiiiiiii e et D All States
[al] [ak] [Az] [Ar] [ca] [co] [c1] [oE] [oc] [EL] [Ga] [H] [1@]
L] [N [a] [kKs] [yl [Ia] [ME] [mD] [ma] [vi] [my] [MS] [mO]
(MT] [NE] Inv] [NH} INT] INM] INY] [NC] (ND] |oH] {OK] [ OR | {PA|
RO [ ol [ [ g o Al [Wal Wy [wil Y]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual States).......c.ooiiiiiiiminii e [ Al States
(ALl [AK] [az] [AR] [ca] [co] [cf] [@mE] [ [F] [Ga [[E] [Oo]
L] [N Al [KS] [KY] ita]l] [ME] [MD] [Ma] [MI] [MN] MS] [MO]
IMT]  [NE] [NV]  INH] O[N] [NM] ] [xc] [p] [oH] [oK] [OR] [PA]
(R] [<c1 [so] urt] [O11 [va]l [wa] [Wv] [wi [WY] [FRr]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual StAtES).........oociiiiiiiieii et [ Al States
(ALl [&K] [Az] [AR] [ca] [co] [cr] [DE] [Dc] [E] [GA] [HI] [ID]
] [N [Oa] kK] K] [ZA] Mp] [ma] [ [MN] [MS] [MO]
{MT] INE | INV] INH] NS INMj INY] INC] (ND] loH] | oK ] | OR ] | PA|
IrR1] [sc] [sD] (IN]  [IX] fot] [vr] [va] [wal A T vyl  [er]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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3.

4.

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if answer is “none” or “zero.” If the transaction is an exchange offering, check
this box [J and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
DT 1 OO OO O OSSO OO P OO PSSO PSP UUTRUUSP PSSP $ 0 $ 0
B QUILY etttk b e e $ 0 $ 0
O Common [ Preferred
Convertible Securities (inClUding WaITANES).........ooovi ittt ettt aerese e $ 0 $ 0
Partnership INTETESIS. ... ettt et sae et ntas e 5 0 $ 0
Other (Specify *See below OO OO U DT TSR ORP U VOPURIPOP $ 195,000 $ 165,750
1] 72 1 O OOV P PSPPSRSO $ 195,000 $ 165,750
Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter “0” if answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAIEEA INVESIOIS...ouvtiiiei ittt ieete s eete sttt ettt et ee e s b e st e sbaets s e aeess b e nsa e s b e atae s enteeeraesansaeeeernens 7 $ 117,000
NOM-ACCTEATEEA [NVESIOTS. cocviviete ittt eee et ittt ettt ettt e et bttt en e ee e e en s eananes 3 $ 48,750
Total (for filings under Rule 504 only)......c.ccocociiiiiniiii N/A 3 N/A
Answer also in Appendix, Column 4, if filing under ULOE.
If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C— Question 1.
Type of Dollar Amount
Type of Offering Security Sold
RUIE 505 ettt ettt b ek e ettt bttt b e bbb bbbt N/A $ N/A
Regulation A N/A $ N/A
RUIE S04ttt bbb e s N/A 3 N/A
TOLAL et $
a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
TEANSTEr AZENT'S FEES............oovvvoessvvosee oo oot $ 0
Printing and EREIaVing COSES. ... ..o wurerurioeesiisiaeeressesesssseseasesssseeesssse st res e rs e esse e ens s $ 1,000
LAl FEES.........voooiveae oot e $ 10,000
ACCOUNTING FEES. ... oveooeeeeete et st e s st ses et s $ 0
ENEINEEIINE FES. ... ooovt oottt s e e erae s oo e b e ma s e ena e ensc ettt $ 0
Sales Commissions (specify finders’ fees SEParately)........cccociiriiiiriiiiic ettt $ 0
Other Expenses (identify) **See below i $ 2,270
TOAL oottt et r et e e ettt ab et n et e et e eae b et nae s enean $ 13,270

*Units of Working Interest
**Due Dilligence expenese, travel , postage, shipping & filing fees
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b. Enter the difference between the aggregate offering price given in response to Part C — Question |
and total expenses furnished in response to Part C—Question 4.a. This difference is the “adjusted gross

ProCeeds 10 the ISSUCT.” .. ..ottt bttt bbbt e $ 181,730
5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for

each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and

check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross

proceeds to the issuer set forth in response to Part C — Question 4.b above.

Payments to
Officers,
Directors, & Payments to
Affiliates Others

SAIATIES ANA FEES....ervevieeeeeiieeti oo et et ee e e et e ee et et e ettt e ee e sttt e et s e s er ettt renn et ea s eras 1% 21,730 1% 0

PUCRASE OF FEAL ESTALE. .v.vveieeri ettt ettt et et 1% 0 [“1% 0

Purchase, rental or leasing and installation of machinery

AN QUIPITIEIIL. ..ottt ettt b e e et et bbbt h it et ettt e et en et 1% 0 13 0

Construction or leasing of plant buildings and facilities...........ccco i [¥]% 0 [7]$ 0

Acquisition of other businesses (including the value of securities involved in this

offering that may be used in exchange for the assets or securities of another

ISSUET PUISUANT L0 @ TIETZET). ....vvvveeceeeiusaseresseetea s easssseaeteseses et essesssssaes b ns s eseses s esansiae e sentanense e [¥]$ 0 [#1% 0

Repayment of indeBtedness. ... ......oooirriiieiiii ettt [v]$ 0 [-1$ 0

WOTKINE CAPILAL ... ittt ettt ettt et b et et e rate e 1% 0 $ 0

Other (specify): 0 [#]% 0

1% 0 18 0

COIUMI TOALS oottt ettt et st e et ettt s bt etsee et e e e nses b eaaetseansinan [+]$

Total Payments Listed (column totals added)

21,730 $ 160,000

$ 181,730

‘The 1ssuer has duly caused this notice to be signed by the undersigned duly authorized person. 1t this notice 1s tiled under Rule >05, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b){2) of Rule 502.

Issuer (Print or Type) Signature Date
Texas Energy Holdings, Inc. Downe #4H Progrs December 21, 2004
Name of Signer (Print or 1ype) Title of Signer (Print or Type)
Richard K. Hartnett Associate
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a notice on Form
D (17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the
issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
Limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned
duly authorized person.

issuer (Print or Type) Signature Date

Texas Energy Holdings, Inc. Downe #4H Progrg December 21, 2004
‘Name (Print or Type) Title (Print or Type)

Richard K. Hartnett Associate

Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form

D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed
signatures.
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Intend to sell
to non-accredited

investors in State
(Part B-Item1)

3

Type of security
and aggregate
offering price

offered in State
(Part C-Item1)

Type of investor and
amount purchased in State
(Part C-Item 2)

5
Disqualitication

under State ULOE

(if yes, attach

explanation of
waiver granted)
(Part E-Item 1)

State

Yes No

Other
Securities

Number of
Accredited
Investors

Amount

Number of

Non-Accredited

Investors

Amount

Yes No

AL

AK

AZ

AR

CA

$78,000

$78,000

$9,750

CO

$19,500

$19,500

$0

CT

DE

DC

FL

GA

HI

ID

IL

IA

KS

KY

LA

ME

MD

MI

MS
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Intend to sell
to non-accredited
investors in State

(Part B-Item1)

3

Type of security
and aggregate
offering price

offered in State
(Part C-Item1)

Type of investor and
amount purchased in State
(Part C-Item 2)

5
Disqualification

under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

State

Yes No

Other
Securities

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

MO

$19,500

1

$19,500

0

$0

MT

NE

NV

$29,250

$0

$29,250

NJ

NM

NC

OH

OK

OR

PA

SC

$9,750

$9,750

SD

TX

UT

VT

VA

WA

wv

WI
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1 2 3 4 5
Disqualification

Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in State amount purchased in State waiver granted)
(Part B-Item1) (Part C-Item1) (Part C-Item 2) (Part E-Item 1)
Number of Number of
Other Accredited Non-Accredited
State Yes No Securities Investors Amount Investors Amount Yes No
wY
PR
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FORM D UNITED STATES OMB APPROVAL

SECURITIES AND EXCHANGE COMMISSION OMB Number 3235-0076
Washington, D.C. 20549 Expires:‘ May 31, 2005
Estimated average burden
FORM D hours per response......... 16.00
NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D, mel; I Seral
SECTION 4(6), AND/OR "
UNIFORM LIMITED OFFERING EXEMPTION | |
Name of Offering (D check if this is an amendment and name has changed, and indicate change) // \
Texas Energy Holdings, inc. Downe #4H Program /\
Filing Under (Check box(es) thatapply): ] Rule 504 [] Rule 505 [¢] Rule 506 [] Section 4(6) [] ULOE&%, X
Type of Filing: v] New Filing D Amendment /%é’
A. BASIC IDENTIFICATION DATA < ipN 3 D zUuh )/7 ,
1. Enter the information requested about the issuer \\ '
Name of Issuer (D check if this is an amendment and name has changed, and indicate change.) \ P @5 "\\\’
Texas Energy Holdings, Inc. Downe #4H Program 'C'\
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Nquludmg Area Code)
10935 Estate Lane, Suite 325, Dallas, TX 75238 (214)231-4000
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices) o
Same as above Same as above
Brief Description of Business C
Oil and Gas Development i
Type of Business Organization : ‘
D corporation D limited partnership, already formed other (please specify): general partnership
] business trust [l limited partnership, to be formed

Month Year
Actual or Estimated Date of Incorporation or Organization: Actual [[] Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction)

Federal: : :

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6). 17 CFR2 230.501 et seq. or 15US.C.

77d(6). ,!

When To File: A notice must be filed no fater than 15 days after the first sale of securities in the offering. A notice is deemed ﬁled with the U.S. Securities

and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at lhal address aﬂer the dale on

which it is due, on the date it was mailed by United States registered or certified mail to that address. J
e

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not;manually signed must be

photocopies of the manually signed copy or bear typed or printed signatures. ]

Information Required: A new filing must contain all information requested. Amendments need only report the name of the |ssuer{ ahd offering, any changes

thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Pan E and the Appendix need
not be filed with the SEC. [l ; ‘ o

Filing Fee: There is no federal filing fee. ""1 ‘ L

State: .

This notice shalt be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those tates that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administratdni'n each state where sales
are to be, or have been made. If a state requires the payment of a fee as a precondition 1o the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the ngtice constitutes a pant of
this notice and must be completed. ! ‘ ! ' :

3 ‘ ‘

ATTENTION — e

GENERAL INSTRUCTIONS H ]
T

Failure to file notice in the appropriate states will not resultin a loss of the federal exemption. Conversely,. fallure to f'Ie the
appropriate federal notice will not resulf in a loss of an available state exemption un|ess such exemption is predncated on the\
filing of a federal notice. Py :

i

Persons who respond to the collection of information contained in this form are not ; :
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control number. ' . "1ofY



Hages T

Clmr

AL

e Each promoter of the issuer, if the issuer has been organized within the past five years; b
e  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of eg L i k'e issuer;
) mi i

e Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issu

Enter the information requested for the following:

S - R

ASIGIDENTTFICATION:

&3 E

e  [ach general and managing partiner of partnership issuers.

i .‘jv

Check Box(es) that Apply:

[ Promoter

[ Beneticial Owner

Executive Officer

Director

Full Name (Last name first, if individual)

Willis, Phillip C.

Business or Residence Address

10935 Estate Lane, Suite 325, Dallas, TX 75238

(Number and Street, City, State, Zip Code)

s

Check Box(es) that Apply:

D Promotel

[ Beneficial Owner

[J Executive Officer

[ Director

[ Generalandior
Managir?‘g Partner [
th A
t

Full Name (Last name first, if individual)

Business or Residence Address

(Number and Street, City, State, Zip Code)

Check Box(es) that Apply:

D Promote!

[ Beneficial Owner

[ Executive Officer

D Director

Full Name (Last name first, if individual)

Business or Residence Address

(Number and Street, City, State, Zip Code)

Check Box(es) that Apply:

D Promotet

[ Beneficial Owner

[J Executive Officer

D Director

Full Name (Last name first, if individual)

Business or Residence Address

(Number and Street, City, State, Zip Code)

Check Box(es) that Apply:

D Promote:
L3

D Beneficial Owner

D Executive Officer

O Director

Full Name (Last name first, if individual)

Business or Residence Address

(Number and Street, City, State, Zip Code)

Check Box(es) that Apply:

[ Promoter

[ Beneficial Owner

[ Executive Officer

D Director

[ Generak

Manig

=

Full Name (Last name first, if individual)

pedordont il
LIRS

brym o
Usay
£

%

2

Business or Residence Address

(Number and Street, City, State, Zip Code)

s

Ty

Check Box(es) that Apply:

D Promoter

D Beneficial Owner

D Executive Officer

D Director

=

r§t“ nt

ATt

Tk

Full Name (Last name first, if individual)

ey
et b

Business or Residence Address

(Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?............................

Answer also in Appendix, Column 2, if filing under ULOE.

3. Does the offering permit joint ownership of @ single unit?.........cooiii s ‘

1
- )
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly. any {-t
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering (f ‘
(i
!

If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state :'1
or states, list the name of the broker or dealer. [f more than five (5) persons to be listed are associated persons of such};;
a broker or dealer, you may set forth the information for that broker or dealer only. ""L‘
Full Name (Last name first, if individual) fr&;
i
Business or Residence Address (Number and Street, City, State, Zip Code) A
st
ol
Name of Associated Broker or Dealer . i
k iy [
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers : :T {f;:,!,.h-ss /
' it - o
(Check “All States” or check individual States)..........coocoviiniiiiiiiii e ‘:IJ;D All % b
X :h "‘f;‘.»t 34
A [ [Ezl A [EA [ k1 g b G GA ] Bl

M M A & & A M M B E oSS |

(M1]  [NE] [nv] [nHP o [NJ] [NM] O [NY] [NC] {ND]  [OH]  [OK] i?ﬁﬂ

[RI] 1sC] [sD] [TN1 [Tx] [ut] [vr] [val [wa] [wvl [wi] 5wyY] ;,;é ;

Bl SRR

Full Name (Last name first, if individual) il (R

il E‘ 4

Business or Residence Address (Number and Street, City, State, Zip Code) ﬂ% g! KR

i bl 8

Name of Associated Broker or Dealer Wi | fF et

Ll ! i

!&BE} I M .

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers fffa 3 ;a d

. ‘ .

(Check “All States” or check INdividual SEALES)..........c..oceiiiiiiotiei et ;Ht 0 an i%t %

. ‘l,ﬂ f \

G [ Az [E [ [ [ @ [@d [ A 4 b g
] [N] [a] [K3] [KY] [ta] [mE] [mMp] [Ma] [mi]  [MN] .:;['{!;Ms]

Name of Associated Broker or Dealer

T
mr]  [NE] [NV [NA] [N ] [NM] [NY] o [NC] [ND] [oH]  [OK]  HOR]
IrRI| [sC| @ {sp] [TN] [TX] [uTt] [vT] [VA} [wA}l [wv]  [wi] fwy]
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i
. I "
VESTORS X !
1. Enter the aggregate offering price of securities included in this offering and the total amount already ‘ 0
sold. Enter “0” if answer is “none” or “zero.” If the transaction is an exchange offering, check H :
this box [J and indicate in the columns below the amounts of the securities offered for exchange and ! ,
already exchanged. ¥
-
Type of Security : i
[ i
DIBDE e e e R
BQUILY o e et e et i 1
[ Common [] Preferred | _ I
Convertible Securities (including Warrants).........cccooviiiriceniiciii e oo s ) o] $i 0 i
Partnership INErestS........covieiiiiiiii e e ettt $ o $ 0 i
L i i
Other (Specify *See below ) TSSO T OO U OO OO OUO OO STOUUOPUOTON S 195,p00 $i.'165,750
1 ]
TOUAL. .. eeeveo e eeee e see e et ee oot et e e S 195b00 $ U es750 ) |
Answer also in Appendix, Column 3, if filing under ULOE. L : 3 oo
o oo
2. Enter the number of accredited and non-accredited investors who have purchased securities in this j ' ’ ) i |
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate ' ’ g /!
the number of persons who have purchased securities and the aggregate dollar amount of their v I .
purchases on the total lines. Enter “0" if answer is “none™ or “zero.” IR oyt o
Rk ' /\aglcgalc P
Number: l)nlhr Amaunt
Invéstprs 'ofl urchases !
ACCTedited INVESTOTS. ..ottt bbbt et 5 i [ 117, 000
INON-ACCTedited IMVESIONS. ...oiiiiiiiiiiii ettt e ettt 32 % jf i 3] "
Total (for filings under Rule 504 0nly)..........ooivirueiceeoeeeeeieeeeeee e N/A $ ‘.{. -
Answer also in Appendix, Column 4, if filing under ULOE. ':f'f ‘ | S,‘ ‘
3. If this filing is for an offering under Rule 504 or S05, enter the information requested for all securities ”f ‘ ) i i
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the *‘,J' . Py %w '
first sale of securities in this offering. Classify securities by type listed in Part C— Question 1. i \i b o
. L Typbt i gk v‘whi‘[/\mmmt e
Type of Offering A Seci % L ﬁold ais
P L | i ) ] !
RULE 505 ..ottt S P NALLC Siifl AL T l!
. 1 T r R s
REZUIALION A ..ottt et ee e ea ettt e b s st et et et s et s sttt a et nnes bt : N}ﬁ‘ ’:S’;;' :NIA} 51 L
RUIE S0G.....ooo oo eooes e eee s e oo eee et eee e oot b A S N It
o L ) )
TOLALL .. bttt frereeieens | 8 : [ t
4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the ‘ i
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer. 141 ‘.] Y
The information may be given as subject to future contingencies. If the amount of an expenditure is \1 T ‘ . i}
not known, furnish an estimate and check the box to the left of the estimate. et o k
TrANSTEr AENT'S FEES.....iiiiiiiii it ettt et ea ettt ettt e ™= Fo ;!
Printing and Engraving Costs =] 000 | ‘E
. 2 %
LUBEAL FOES. . cvoe ittt et e ettt er et en s end ‘ 10,000 ! ?[
ACCOUNLIIE FEES....o.ovoeve e ettt ee e ee et s e 1 ! & s o MI
4 PRI e
ENGINEEIIIE FEES ..ottt ettt ettt aea ettt es et ens sttt b ese et enes e & 1 ‘] S‘ 1 i
o . i gl
Sales Commissions (specify finders’ fees separately)..........cocooviiieciicoiiinrini et % ‘¥ § R i fj
Other Expenses (identify) **See below e | = sl 2 : !: '
TOMAL ettt e ettt es ettt e et } : ! S : i{
o, : gt
*Units of Working Interest (e
- ; Lo
**Due Dilligence expenese, travel , postage, shipping & filing fees ’ r’ ‘f;J col
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b. Enter the difference between the aggregate offering price given in response to Part C — Question |
and total expenses furnished in response to Part C—Question 4.a. This difference is the “adjusted gross
PrOCEEdS t0 the ISSUBT.” ... ittt ettt

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross

proceeds to the issuer set forth in response to Part C — Question 4.b above.

IEh |
‘1ents to
iDthers

SAIBFIES AN FEES....vr v reeseeserser s et et ee oo et s 0
Purchase of real estate vIs 0
Purchase, rental or leasing and installation of machinery
AN QUIPIMENT. cc.co ittt ettt b bbbt Lttt en e enen e V]S 0
Construction or leasing of plant buildings and facilities.................coc s I3 0
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
ISSUGT PUFSUANT £0 @ IMETEZET)...veivirieitieiitete ettt ettt b b et 0
Repayment of indebtedness 0
Working capital................. 0
Other (specify): 0
! 0
COIUMN TOAIS...c. ettt ee e bbb ee bt e /)5 55 160,000
T 5;;:;; I
Total Payments Listed (column totals added) 1 181,730w1!

:

o
The issuer has duly caused this notice to be signed by the undersigned duly authorized person. [f this notice is filed un(ihﬁ{(ulc 505,44 1\l'ollowing

signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon i

the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

ien rcqu'c'I [i its staff,
i gy '

{
i
I
T
)

Issuer (Print or Type) Signat ; g # —— Date . ;‘ 5
/ 1 1.
Texas Energy Holdings, Inc. Downe #4H Progr ’ December 2}12004

Name of Signer (Print or Type) Title of Signet (Print or Yype)

Richard K. Hartnett Associate

PO
F —

S

A

e

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 Ui§.C. 10013 |
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N
Ly See Appendix, Column §, for state response.

!
i ‘
'T }: undersign%::dl issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a notice on Form
D§17 CFR 239.5

[88)

00) at such times as required by state law.
“

3T :e undersngned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the
s uer to offeree§.

T ‘e undersrgn)ed issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform

Linncd Offermg Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability

ofithis excmpuon has the burden of establishing that these conditions have been satisfied.

‘ by

The issuerihas read lhlS}lelﬁCallOll and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned

duly autho uzed person

=

e
s

l
}
g
|
|

N i
Issuer (Pri 1( or Type) ol Signptifre / Date
P i ;
T 4] -
Texas Er] prgy Holdmg’s Inc. Downe #4H Progrg » /J December 21, 2004
Name (Prifit or Typc) | Title (Print or Typ .
. : .? 1 \ ; \
Richard &, "Hartnett] | Associate

|
|
|
T T
S ol
1 H . b

.,,wf;:.;:.;L;ﬁsg;:,-«a@%.&”.A.«.-umM

gl ia

g

'
{

fo s e

i i

Instructior : f

Print the fiame and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form
D must beg manually 51gned Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed
signatures?
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Intend to sell
to non-accredited
investors in State

(Part B-Item1)

Type of security
and aggregate
offering price

offered in State
(Part C-Iteml)

Type of investor and
amount purchased in State
(Part C-Item 2)

: —

(if};es,gattach‘

Disqualitication
under State ULOE

explanation of -
" waiver granted)-
(Part E-lteni 1)

State

Yes No

Other
Securities

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

e
I

Amouﬂt

i

l“
!

i
'
b
1o
t

No

AL

Yes. "

AK : .
AZ a
AR o '
CA X $78,000 3 $78,000 1 $9,750° , X
co X $19,500 1 $19,500 0 0 |} X
CT 1 :
DE ' C
DC . i
FL ‘ Ry
GA |
HI 2
ID ! g : f
L ) .
IN . j‘]: '%‘ !‘
1A i |
e 1 .
KY i Rt
J1 " B
LA it ¥ P
ME 15 H TR
¢ o1l K e : |
MD ’ SR
MA , ‘ r‘é _ | 7 f
“ 18 B
MI i A
MN By T O
o) 5 !
MS d] g
o
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Intend to sell
to non-accredited
investors in State

(Part B-Item1)

3

Type of security
and aggregate
offering price

offered in State
(Part C-Item1)

amount purchased in State

Type of investor and

(Part C-Item 2)

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

State

Yes No

Other
Securities

Number of
Accredited
Investors

Amount

Investors

Number of
Non-Accredited

Amount

Yes No

MO

$19,500

1

$19,500 0

$0

MT

NE

NV

$29,250

$0 1

$29,250

NH

NJ

NM

NY

NC

ND

OH

OK

OR

PA

SC

$9,750

$9,750

SD

X

UT

VT

VA

WA

wv

WI
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I 2 3 4 5
f Disqualification
Type of security under State ULOE

; Intend to sell and aggregate (if yes, attach
E to non-accredited offering price Type of investor and explanation of
investors in State offered in State amount purchased in State waiver granted)
(Part B-Item1) (Part C-ltem1) (Part C-Item 2) (Part E-Item 1)

' Number of Number of
Other Accredited Non-Accredited
Sta Securities Investors | Amount Investors Amount Yes No

WY

Yes Nb

PR
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